shall be earited only to receive the cash or securities payable upon
redemption; and

(vi) such other termis and conditions as the Board of Directors
thall derermine.,

For purposet of this Asticle RIGHTH, the determination of beneficial
ownership of shares of capital stock of the Corpotalmn shali be made pursuanc to
Raule 13d-3 under the Exchange Act.

NINTH: No contract or transaction between the Corporation and one of
more of its directors, officers, or stockholders or between the Corporation and any
person (as used herein “person™ means other corporation, parmership, association,
firm, trust, joint venrsre, political subdivision, or instrumentality) or other
organization in which one or more of its directors, officers, or stockholders are
directors, officers, or stockholders, or have a financial incerest, shall be void or
voidable solely for this reason, or solely because the director or officer is present ac
or participates in the mecting of the board or committes which authorizes the
contract o wanssction, or solely because his, her, or their votes are counted for
such purpose, if: (f) the marterial facts a5 to his or her relationship or interest and as
to the contrace or transaction are disclosed or are known to the Board of Directors
or the committee, and the Board of Directors or committee in good faith authorizes
the contract or transaction by the affirmative votes of a majority of the disinteresred
directors, even though the disinterested directors be less than a quorum; or (ii) the
marerizl fucts av vo his or her relationship or interest and as to the contract or
transsction are disclosed or are known to the stockholders entitled 10 vote therecon,
and the contract or transaction i3 specifically approved in good faith by vote of the
stockholders; or (iii) the contract or transaction is fair as to the Corporation as of
the time it i authorized, approved, or ratified by the Board of Directors: of the
Corporation, a committee theceof, or the stockholders. Common or interested
directors may be counted in determining the presence of a quorum at a meeting of
the Board of Directors of the Corporation or of 2 commirtee which authorizes the
CONLTACT Or transaction.

TENTH: The Corporation shall indemnify any person who was, is, or is
threawned to be made a party to s proceeding (as hereinafrer defined) by reason of
the fact that he or she (i) is or was 2 direcror or officer of the Corporaron or
(if) while a director or officer of the Cotporarion, is or was serving at the request of
the Corporation as a director, officer, partner, venfurer, proprietor, trustee,
employes, agent or similar functionary of another foreign or domestic corporation,

, joint venture, sole proprictorship, trust, employee benefit plan or
other enrerprise, v the fullest extent permitted under the Delaware General
Corporation Law, as the same exists or may hereafter be amended, Such right shail
be a contract right and as such shall run to the benefit of any director or officer
who is elected and accepts the position of director ot officer of the Corporation or
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slects to continue to serve as a director or officer of the Corporation while this
Ascicle TENTH is in effccr. Any repeal or amendmens of this Article TENTH shall
be prospective only and shall hot Limit the rights of any suck director or officer or
the obligations of the Corporation with respect to any claim arising from or relared
to the servicez of such director or officet in any of the foregoing capacities prior to
any such repeal or amendment to this Aricle TENTH. Such right shall include the
tight o be paid by the Corporation expenses {including attorneys’ fees) incurred in
defending any such procceding in advance of its final disposition 10 the maximum
extent permitted undet the Delaware General Corporation Law, as the same exists
or may hcreafrer be amended. If a claim for indemnification or advancement of
expenses hereunder is not paid in full by the Coxporation within sixty (60) days
after 2 written claim hax been received by the Corporation, the claimant may at any
time théreafter bring suic against the Corporation to recover the unpaid amount of
the claim, and if successful in whole or in part, the claimant shall also be entitled 10
be paid the expenses of prosecuting such claim, It shall be a defense © any such
action that sach indemnification or advancement of costs of defense is not
permitted under the Delaware General Corporation Law, but the burden of
proving such defease shall be on the Corporation. Neither the failure of the
Corporation (including is Board of Directors or any committee thercof,
independent legal counsel, or stockbolders) to have made its determination prior to
the commencement of such action that indemnification of, or advancement of costs
of defense to, the claimant is permimible in the circumstances nor an actual
determination by the Corporation {including its Board of Directors or any
committee thereof, independent legal counsel, or stockholders) that such
indemnification or advancement is not permissible shall be a defense o the action
or creste a presumption that such indemmification or advancement is not
peemitsible. In the event of the death of any person having a right of
indemnificarion under the foregoing provisions, such right shall inure to the benefir
of his or her heirs, executors, administrators, and personal representatives. The -
rights conferred above shall not be exclusive of any other right which any person
may have or hereafter acquire under any statute, bylaw, resolution of stockholders
ot directors, agreement, or otherwise,

The Corporation may additionally indemnify any employee or agent of the
Corporation to the fullest extent permitted by law.

An used herein, the term “proceeding™ means any threarened, pending, or
completed action, suit, or proceeding, whether civil, criminal, administrative,
arbitrative, or investigative, any appeal in such an action, suit, of proceeding, and
any inguicy or investigation that could Jead ro such an action, suit, or proceeding.

ELEVENTH: A dircctor of the Corporation shall not be personally liable to
the Corponation or its stockhiolders for monetary damages for breach of fiduciary
duty as a director, except for liability (i) for any breach of the director’s duty of
loyslty to the Corporation or irs stockhelders, (i) for acts or omissions not in good
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fwith” or which involve intentiopal misconduct or knowing violation of law, (iii)
under Section 174 of the Delaware General Corporation Law, or (iv) for any
wansaction from which the ditactor derived an improper personal benefit. Any
repeal or amendment of this Article ELEVENTH by the stockholders of the
Corporation shall be prospective only, and shall not adversely affect any limitation
on the personal libility of a director of the Corpotation arising from an act or
omission ogcurring prior to the time of such repeal or amendment. In addition to
the circumatances in which a director of the Corporation is not personally lable as
set forth in the foregoing provisions of this Artide BLEVENTH, a director shall not
be lisble to the Corporation or is szockholders 1o such further extent as permitted
by any law hereafter coacted, including withour limitation apy subsequent
amendment to the General Corporation Law of the State of Delaware.

TWELFTH: The Corporation expressly elects not to be governed by
Scction 203 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the undersigned has execured this Certificate of
Amendment as of the 23cd day of April, 1999.
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BYLAWS
. . OF

PREFERRED COMMUNICATION SYSTEMmS, INC.
A Delaware Comoration

ARTICLE I. Principal Office
1.1 Office

The address of the principal office of the Corporation shall be 170-C North Palm Canyon Drive in the city of Palm Springs and
state of California. The Corporation may have other offices, either within or without of the State of Incorporation as the Board
of Directors may designate or as the business of Corporation may require.

ARTICLE §}. Meetings of Shareholders.

2.1 Place of Mewtings.

The meetings of ha shareholders shall be held at such place, either within or without of the state of Califomia, as may be
fixed by the Board of Directors.

2.2 Annual Meetings.

e annual mesting of the sharshoiders, for the election of Directors and transaction of any other business that may come
vefore the meeting, shall be held in each year at the corporate offices or at any other place within ar without of the state of
California as may be determined by the Directors and as may be designated in the notice of that meeting. If that date is a legal
holiday, the annual meeting shall be held on the next succeading day that is not a legal holiday.

2.3 Special Mestings.

A special meeting, other than those regulaied by statite, of the shareholders for any purpose or purposes-iay be called at any
time by the President, by a majority of the Board of Directors, by designated officers of the Corporation, or by shareholders
together holding at Joast 20% of the number of shares of the Corporation at the time outstanding and entitfed to vote with
respect to the business w be transacted at such meeting. At a special meeting, no other business shafl be transacted and no
corporate action shall be taken other than that stated in the Notice of the meeting.

2.4 Notice of Meetings.

Written or primed notice stating the place, day and hour of every meeting of the shaseholders and, in case of 2 special
meeting, the purpase or purposes for which the meeting is called, shall be mailed not less than five nor more than sixty days
beforg the date of the meeting to sach shareholder of recaed entitfed to vote at such meeting, at his/her address which appears
in the share transfer books of the Camporation. ¥ mailed, notice shall be deemed to be delivered when deposited In the
United States mail. Such further notice shall be given as may be required by law, but meetings may be held without notice if
ail the shareholdess entitled to vote at the meeting are present in person or by proxy or # notice is waived in writing by those
not present, either before or after the meeting.

2.5 Quorum.
*ny number of shareholders together holding at least a simple majority of the outstanding shares of capital stock entitied 1o
ate with respect 1 the business to be transacted, who shall be present in person or represented by proxy at any masting duly
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called, shall constitue 3 quorum for the transaction of busivess. W Yess than 2 quorum shal) be in attendance at the time for
hich a meeting shall have been called, the meeting may be adjoumed by a majority of the shareholders present or
«epresented by proxy without notice other than by announcement at the reeting,

2.6 Voting.

At any mecting of the shareholders, each shiareholder of a class entitled o vote on any matter coming before the meeting shali,
have one vote, in person or by proxy, for each share of capital stock of such class standing in hisher name on the books of the
Corporation on the date, at least thirty days prior to such meeting, fixed by the Board of Direciors as the record date for the
putpase of determining shareholders entitled to vote. Every proxy shall be in writing, dated and signed by the shareholder
entitied to vote or hisher duly authorized attomey-infact.

2.7 Order of Business.
The order of buninass at all meetings of sharebolders shall be as follows, unless otherwise adopted by the Board:

1. RoH call

2. Moot of notice of meating or waiver of notice

3. Reading of minutes and acceptance of preceding meeting
4. Raports of officers

5. Baporss of conmvinittees

6. Eduction of directors, if required

7. Uniinished business

#. New husiness

2.8 informal Action by Shareholders.
less otheswise provided by faw, any action required to be taken at 2 meeting of shareholders, or other action which may be

taken at a meeting of the shareholders, may be taken without a meeting if the shareholders give unanimous written consent
setting forth the action to be taken and signed by all shareholders entitled to vote on the action.

ARTICLE NI, Directors.

3.1 General Powers.

The propetty, business and affairs of the Corporation shall be managed and controfled under the direction of the Board of
Directors, and, except as otherwise expressly provided by law, the Atticles of Incorporation or thase Bylaws, all of the powers
of the Corporation shall be vested in such Board. Such management and general tontral will be by majority vote of the Board
of Directors, with each Director having equal vote.

3.2 Number of Directors.

The number of Directors constituting the Board of Directors shalf be

3.3 Election and Removal of Directors.

A Dirsctors shall be slected at sach annual meeting of shareholders to succeed those
Directors whose terms have expired and to fill any existing vacancies.

(B) Directors chail hold their offices a term of one year and until their successors are

sleckd. Any Director may be removed from office at a meeting called expressty
for that purpose by the vose of shareholders holding not less than a majority of the
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shares entitled 10 vore 4 an election of Directos,

Q) Any vacancy occurting in the Board of Directors may be filled by the affirmative
vote of the majority of the remaining Directors, though less than a quorum of the
Board, and the tesm of office of any Divector so elected shalt expire at the next

sharsholders’ meeting at which Directors are elected.
3.4 Quoruim.

A majority of the number of Directors proscribed in these Bylaws shall constitute a quorum for the transaction of business,
The act of a majority of Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.
If less than a majority Is prasent at 3 meeting, the majority of those present may adjourn the meeting without further notice.

3.5 Regular Mectings of Directors.

An annual mesting of the Board of Directors shall be held without notice other than this bylaw immediately after, and at the
same place as, the annual meeting of shareholders.

3.6 Special Moetings of Directors.

Special mestings of Directors may ba calied at the request of the President, other duly authorized officer or any two Directors.
The person or persons authorized to call special meetings of Directors may designate the place and time for holding any
special meeting of Direciors.

3.7 Notice.

Notice of any specisl mesting shall be given at least 10 days previously shereto by written notice delivered personally or
.ailed to each director at his/her business address. if mailed, notice is deemed fo be defivered when deposited in the United

States mail. The attendance of a Director at 2 meeting shall be deemed to be a waiver of natice of such meeting unless the
Director athends the meeting for tie express purpose of cbjecting to the transaction of business at the meeting because the

meeting is not properly called or convaned. Meetings may be held at any time without notice if all of the Directors are
present, of if those not present waive notice in writing either before or after the meeting.

3.8 Compensation.

By resalution of the Board, Directors may be alipwed a fee and expenses for attendance at all meetings, but nothing herein
shall preclude Directors from serving the Corporation in other capacities and receiving compensation for such other services.

3.9 Manner of Acting.

The act of the majority of the Directors present at a meeting at which 2 quorum is present shafl be the act of the Directors.
310 Executive and Other Committees.

The Board of Directoes may designate committees made up of Directors from time to time, as the Directors see fit. The
pumposes for which the commitiess are formed are 1o be designated by the Board. Tha comrnittees may be dissolved by
affirmative vote of the Board of Director.

3.11 Informal Action by Diirectors.

Unless otherwise pravided by law, any action required 1o be taken at a mesting of Directors, or ather action which may be

taken at a meeting of the Directors, may be taken without a meeting if the directors give unanimous written cansent setting
irth the action to be taken and signed by all Directors entitied to vote on the action.
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i2 Indemnification.

The Corporation shal indemnify each of its directors, efficers and employees whether or not then in services as such, against
all reasonable expances actually and necessarily incurred by him or her in connection with the defense of any libgation to
which the individual may have been made a parly because he or she is or was a director, officer or employee of the
Corporation. The individual shal! have no right © raimbursement, however, in relatian to matters as to which he or she has
been adjudged tiable to the Corporation for negligence or misconduct in the petformance of histher or her duties, or was
derelict in the performance of histher or her duty as director, officer or employee. The right to indemnity for expenses shall
also apply to expenses of suils which are settied if the court having jurisdiction of the matter shall approve of the settiement.

ARTICLE TV, Dﬁlcers
4.1 Election of Officers; Terms.

The officers of the Corporation shall consist of a President, a Secretary and o Treasurer. Other officers, including a Chairman
of the Board, Chief Executive Offices, Chief Operating Officer, one or more Vice-Presidents, and assistant and subordinate
officers, may from time $o time be elected by the Board of Directors. Al officers shall hold office until the next annual
meeting of the Board of Directors and until thelr successors are elected.  Any two officers may be combined in the same
person as the Board of Directors may determitie.

4.2 Removal of Qfficers: Vacancies.

Any officer of the Corporation may be removed summarily with or without cause, at any time, by the Board of Directors.
Vacancies may be filled by the Soard of Directors. .

+3 Dutres.

The officers of the Carporation shall have such duties as generally pertzin to their respective offices as well as such powers
and dutias a8 are prescribed by law or are hereinafter provided or as shall be conferred by the Board of Directors.

4.4 Duthes of the Preskient.

Uniess otherwise defined by the Board, the President shall be the Chief Executive Officer of the Corporation and shali be
primarily respansible for the implemantation of policies of the Board of Dinectors and shall have authority over the general
management and direction of the business and operations of the Corporation and its divisions, if any, subject only 1o the
utimate authority of the Board of Directors. In the absence of the Chairman and the Vice-Chalrman of the Board, or if there
are no such officers, the President shall preside at all comporate meetings. The President may sign and execute, in the name of
the Corporation, share certificates, deads, mortgages, bonds, contracts or other instruments except in cases where the signing
and the execution therecf shall be expressly delegated by the Board of Directors or by these Bylaws to some other officer or
agent of the Corparation or shall be required by law otherwise o be signed or executed. in addition, the President shall
perform all duties incident 1 the Office of the President and such other duties as may be assigned by the Board of Directors.

4.5 Duties of the Vice-Presidkents.

Each Vice-President, if any, shall have such powers and duties as may be assigned to him or her by the President or the Board
of Direclors.  Any Vice-President mary sign and execute, in the name of the Corporation, deeds, mortgages, bands, contracts or
other instruments authorized by the Baard of Directors, except where the signing and execution thereof shali be expressly
delegated bry the Board of Directors or the President to some other officer or agent of the Corporation or shall be required by
law or otherwise to be signed or executed.
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4.6 Duties of the Treasuter.

1he Treasurer shall have charge of and be responsibie for all funds, securities, receipts and disbursements of the Corporation,
and shall deposit all monies and securities of the Corporation In such banks and depositories as shall be designated by the
Board of Directors. The Treasurer shall be responsible for maintaining adequate financial 2ccounts and recortls in accordance
with genem!ly arcapied accounting practices; far the preparation of appropriate operating budgets and financial statements;
for the preparation and filing of all tax returns required by law; and for the performance of all duties incident to the office of
Treasurer and such other duties as may be assigned to him or her by the Board of Directors, the Finance Committee or the
President. The Treasurer may sign and execute in the name of the Corporation share certificates, deeds, mortgages, bonds,
contracts Or ather instruments, except in cases where the signing and the execution thereof shall be expressly delegated by the
Board of Directors o¢ by these Bylaws to some other officer or agent of the Corporation or shall be required by law or
otherwise to be signed or executed.

4.7 Duties of the Secretary.

The Secretary shall act as secretary of all meetings of the Board of Directors and shareholders of the Corporation and, when
requested, shall also act as secretary of the meetings of the committees of the Board of Directors. The Secretary shall keep and
preserve the minutes of all such meetings in permanent books; see that all notices required to be given by the Corporation are
duly given and served; have custody of the seal of the Corporation and shall affix the seal or cause it 1o be affixed to all share
cerificates of the Corpovation and to alt documents the execution of which on behalf of the Corporation under its corporate
seal is duly authorized in accordance with law of the provisions of these Bylaws. The Secretary shall have custody of zlt
deeds, lnases, contracts and other important corporate decuments; hava charge of the books, secords and papers of the
Corporation relating o its organization and management as a Corporation; see that all reports, statements and other
documents reguived by faw (except tax returns) are prapery filed; and in general perform ail the duties incident 10 the office of
Secretary and such other duties as may be assigned by the Board of Directors or the President. The Secretary may designate
such subordinate offiosrs or administrative personne!, 23 desirable, including Assistant Secretary, with the consent of the Board
“f Directors o carry out the dutieés of the office.

4.8 Compensation.
The Board of Directors shall have authority fo fix the compensation of all officers of the Corporation.

ARTICLE V, Capitil Stock.

5.1 Certificates.

Certificates shall represent the interest of sach stockholder of the Corporation.  They shall be numbered and entered in the
books of the Corporation as they are jssued. They shall exhibit the bolder’s name and the aumber of shares and shall be
signed by the president or a vice pregident and the treasurer or the secretary and shall bear the corporate seal,

5.2 Lost, Destroyed and Mutilated Certificates.

Holdlers of the shares of the Corporation shall immediately notify the Corporation of any loss, destruction or mutilation of the
certificate thereof, and the Board of Directors may in its discretion cause new certificates for the same number of shares to be
issued to such shareholder upon the surrender of the mutilated cedificate or upon satisfactory proof of such loss or
destruction,

5.3 Transfer of Shares,

The shares of the Corporation shall be transferable or assignable only on the books of the Corporation by the helder in person

~r by attorney on surrender of the centificate for such shares duly endorsed and, If sought to be transferred by artomey,
.ccompanied by a wrilten power of atiormey to have the same transgfecred on the books of the Corporation. The Corporation
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wil Wizzf hmu; the exclusive "IBM of the pérson registerad on lts books as the owner of shares to receive dividends
d to vote a5 such owner.

5.4 Fixing Record Date.

For the purposa of determining sharsholders entitied to notice of or 1o vote at any meeting of shareholders or any adjournment
thereof, or entitied to receive 2 dividend payment, or in order to make a determination of shareholders for any other proper
purpose, the Board of Directors may {ix in advance a date as the record date for any such determination of shareholders. Such
date may not be more than sixty days prior to the date on which the particular action, requiring the determination of
shareholders, is to be taken. if no record date is designated for the determination of shareholders entitled to notlce of a
meeting shareholders of to vole at a meeting of shareholders, or shareholders entitfed 10 receive payment of a dividend, the
date on which notices

of the meeting are malled or the date on which the resolution of the Board of Directors declaring such dividend is adopted, as
the case may be, shall be the record date for such determination of shareholders. When a determination of sharehoiders
entitled to vote at any meeting of shamholders has been made as provided in this section, such determination shafl apply to
any adjournment thereof.

ARTICLE VI, Misceaneous Provisions.
6.1 Seal.

The seal of the Corperation shall consist of a flat-faced circular die, of which there may be any number of counterparts, on
which there shall be engraved the word "Seal” and the name of the Comoration.

6.2 Fiscal Year.

the fiscal year of the Corporation shall and on such date and shall consist of such accounting periods as may be fixed by the
Board of Directors.

6.3 Checks, Notes and Drafts.

Checks, notes, drafts and other orders for the payment of money shall be signed by persons authorized by the Board of
Directors, When the Board of Directors so authorizes, howaver, the signature of any such person may be-a facsimile.

6.4 Amendment of Bylaws,

Unless proscribed by the Articies of Incorporation, these Bylaws may be amended or changed at any meeting of the Board of
Directors by affirmative vote of a majority of the number of Directors fixed by these Bylaws. The sharaholders entitled to vote
in respect of the election of Directors, however, shall have the power to rescind, amend, alter or repeal any Bylaws and to
enact Bylaws which, if expressly so provided, may not be amended, altered or repealed by the Board of Directors.

6.5 Dividends. .

The directors may declare, and the Corporation pay, dividends on its outstanding shares in the manner and upon the terms
and conditions provided by law.,
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PREFERRED ACQUISITIONS, INCORPORATED

Consent of Sole Director

Pursuant to Articles 1.09 and 4.01 of the General Corporation Law of
1995, as amended, the undersigned, being the sole member of the Board of
Directors (the "Board") of Preferred Acquisitions, Incorporated (the
"Corporation”), a Puerto Rico corporation, does hereby consent to and approve
the adoption of the following resolution and each and every action effected
hereby:

“WHEREAS, the Corporation was incorporated on July
23, 1999 to acquire and aggregate wireless
telecommunications licenses for development and any
other licit business for which a corporation can be
organized under Puerto Rico law;

WHEREAS, the Board deems it advisable and in the
best interest of the Corporation to adopt the attached
by-laws;

WHEREAS, the Board deems it advisable and in the
best interest of the Corporation to nominate and
hereby elects Charles M. Austin to serve as Director in
the Corporation’s Board,

NOW THEREFORE, BE IT RESOLVED, the attached
by-laws are hereby adopted;

FURTHER RESOQLVED, that Charles M. Austin is

hereby named a director to this Board.”

IN WITNESS WHEREOF, the undersigned sole member of the Board of
Directors, has executed this CONSENT on the date indicated beside her
signature.

By: Date: August 10, 1999

Michelle D. Bishop




PLEDGE AGREEMENT

THISPLEDGE AGREEMENT (this “Pledge Agreement”) dated as of July 31,2000, made

by Prefarred Communication Systems, Inc., a Delaware corporasion (10gether with any successors,
the “Pledgor™), in favor of ADS Parmership, a Now Jersey partnership (the “Lender™). All
¢apitalized terms not defined herein shall have the meanings ascribed to them in the Term Loan
Agreement (as defined hereinbelow).

WITNESSETH

WHEREAS, Preferred Acquisitions, Inc. a Puerto Rico corporation (the “Borrower”) has
‘entered into & Term Loan Agrecment, as the same may be amended from time to time, dated as of
July 31, 2000, with the Lender (the “Agreement™);

WHEREAS, the Pladgor is the sole shareholder of all of the Borrower’s issued and
outstanding common stock; )

WHEREAS, in order to induce the Lender to enter into the Agreement with Borrower, the
Pledgor has agreed to pledge its equity interest in the Borrower {equivalent to 100,000 shates of
common stock) pursuant 1o an agreement by which the Pledgor has granted 1o the Lender a
continuing security interest in such equity interest (hereinafter, the “Collateral”) to secure the
Borrower’s Obligations (as hereinafier defined) under the Agreement;

WHEREAS, itis a condition precedent to granting the credit by Lender to the Borrower that
the Pledgor execute and deliver this Pledge Agreement, and the Pledgor desires to execute und
deliver this Pledge Agreement 1o satisfy such conditlon precedent.

NOW THEREFORE, in consideration of the premises and for other good and valuable

consideration, the receipt of which is hereby acknowledged, the parties hereto agree as follows:
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3.

1
Defined Terms. The following terms shall have the meanings specified below.

"Ohligations” shall mean all of the Borrower’s obligations 1o the Lender under the

Agreement.

Pledge of the Collateral. As security for the Borrower's Obligations from time
1o time ourstanding, the Pledgor hereby pledges 100,000 shares of common stock
of the Borrower in accordance with the terms stipulated in the Agreement and
agrees that the Collateral shall secure any and all of the Obligations of Borrower
under the Agreement. The Lender shall be entitled 10 hold the Collateral in pledge
until payment in full of all of the Obligations then ontstanding. At any time after
an Event of Default hereunder shall have occurred, and while such Event of
Default shall be continuing and unremedied, the Lender shall be entitled, witk.ogt
notice to or demand upon the Pledgor, to foreclose the pledge of the Collateril.
Application of Funds. Any smounts realized by the Lender from the foreclosure
of the pledged Collateral hereunder shall be applied by the Lender towards the
payment of the Obligations then outstanding, which application shall be made first,
to 3l regsonable costs and expenses of the Lender (including reasonable antorneys'
fees) incurred in the collection and foreclosure of the Collateral, and any and all
of the Obligarions; second, so much of such amounts, if any, remaining, to the
payment of the Obligations then outstanding; and third, any balance of such
amounts remaining shall be distributed by the Lender to the Pledgor, ar to any

other person or legal entity who may be legally entitled thereto,
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Further Assyrances. The Pledgor hereby agrees to promptly execute and
deliver such additional agreements and instruments and to promptly tage
such additional action as the Lender may at any time and from time to tirne
request in writing in order for the Lender to obtain the full benefits and
rights granted or purported to be granted by this Pledge Agreement, the

Agreement, and to fully and continually perfect the security interest created

hereby.

No Waiver; Curnulative Remedies. No failure or delay on the part of the
Lender in exercising any right, power or remedy hereunder or under or in
connection with the Collateral shall operate as a waiver thereof; nor sha_l‘l
any single or partial exercise of any such right, power or remedy preclude
any other or further exercise thereof or the exercise of any other right,
power or remedy hereunder or under ot in connection with the Collateral.
The remedies herein provided are comulative and not exclusive of any
remedies provided by law.

Amendments, etc. No amendment, modification, termination or waiver
of any provision of this Pledge Agreement, or the Agreement, Tor &ny
consent to any departure by the Pledgor or the Borrower thercunder shall
in any event be effective unless the same shall be in writing and signed by

the Lender, and then such waiver or consent shall be effective only in the
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specific instance and for the specific purpose for which it is given. No
notice 1o or demand on the Pledgor in any case shall enritle the Pledgor 10

any other or further notice or demand in simular or other circumstances.
Addresses for Notices, ete. All notices, requests, demands, directions and
other communications hereunder or in connection with the Collateral shall
be in writing and shall be deemed 10 have been given when sent by
registered or certified mail, return receipt requested, to the following
addresses:

Preferred Communication Systems, Inc.

170-C North Paim Canyon Drive

Palm Springs, CA

ADS Parmership

37 Rosenbroak Drive

Lincoln Park, NJ 07035

Attn: Divya Patel
Managimg Partner

ot, as to each party, at such other address as shall be designated by such

party in a written notice to each other party complying with the terms of

this Section.

Agreement shall be binding upon and inure to the benefit of the Lender and
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its sbceessors and assigns, and shall be binding upon the Pledgor and upon

its successors and asgigns.

Severability of Provisions. Any provision of this Pledge Agreement which
is prohibited or unenforceable in Puerto Rico or in any jurisdiction in the
United States shall, as to Puérto Rico or such jurisdiction in the United
States, be ineffestive only to the extent of such prohibition or
unenforceability without {nvalidating the remaining provisions hereof or
affecting the validity or enforceability of such provision in any other
jurisdiction.

Heading., Section headings used in this Pledge Agreement are for
convenience of reference only and do not constitute part of this Pledgf
Agreement for any other purpose.

Goverping Law. This Pledge Agreement shall be governed by, and
construed in accordance with, the laws of the Commonwealth of Puerto

Rico.

IN WITNESS WHEREOF, the parties hereto have caused this Pledge Agreement to be

duly exccuted by their respective officers hereunto duly authorized as of the dare first above

written,

PREFERRED COMMUNICATION SYSTEMS, INC,

By: fhmlv« IM. Afwh

Name: Charles M. Austin
Title: President
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September 19, 2000

MR. CHANDU PATEL
101 East Main Street
Lidtle Falls, NJ 07424

Dear Sirs:

To induce you ar your aption frem tame to tims 1o make loans or advances at the request and/or
for the aceount of PREFERRED ACQUISITIONS, INCORPORATED (hersinafter, called the
*Borrower™) and/or 1o disconnt any noies, bills recelvable, bills of exchange, aceeptances, checks and/ar
any other instraments or evidence of indebredness (al] hereinafier called "instruments”), upon which the
Borrower is or may become liable as maker, endorser acceptor, or otherwise, and to make loans cr
advances on any such instruments or upon the security thereof and/or otherwise to extend credit in any
manner to the Borrower, with or without security, the undersigned, and each of them, hereby guarantecs
Jolmiy and severally with the Borrower, the punciyal payment at maturity to You, YOUr successors of
assigns, of each and all loans, advances, credits and other obligasions hereinbefore referred 1, and also
"all other indebtedness of every kind which is now, or may hereafier become due or owing to you by the
Borrower, including any and all instruments hereinbefore mentioned, (whether heretofore or hereafier
issued) in which you pow or may hereafier hava or hold any interest, either as owner or as security, or
otherwise, together with any and all expenses which may be incurred by you in collecting all or any of
such indebtedness, and/or of enforcing any rights hereunder, provided, however, that the solidary liability
of the undersigned hereunder shall not ¢xceed a5 any onc time the aggregated principal sum of [N

W DOLLARS (5 SEN)

lawful money of the United States of America, (irrespective of the currency(ies) In which the oblxgutwns
hereby guaranteed are payable), plus such interest as may accrue thereon either before or after any
mamnrity(ies) thereof, and such expenses as may be incurred by you as referred 1o above, And each of the
undersigned hereby walves notice of acceptance of this guaranty, and also presentment, demand, promst
and notice of dishonor for non-acceptance or non-payment of any and all of said instruments hereinbefore
referred to any likewise waives demand for payment, and notice of non-payment of any and all loans,
sdvances, eredits, and other abligations hereinbhefore referred to, and prompimess in commencing suit
against any party thereto or Hability thereon, and/or in giving any notice {0 of or making any claim or
demand hersunder upon the undersigned.

And the undersigned hereby consent and agree that you may at anytime, or from time to time, in
your discretion, (1) extend or charge the time of payment, and/or the manner, place or terms of payments
of all or any such instruments, loans, advances, credits and other obligarions, or any part or parts thereof,
or of any renewal thereof, (2) exchange, velease, and/or surrender all or any of the collateral security, or
any part ar parts thereof, (by whomsoever deposited) which is now or may hereafter be heid by you in
connection with this guaranty, or any or all of the instruments, loans, advances credits, and other
obligations hereinbefore referred to, (3) sell and/or purchase all or any part of such collateral at public or
private or notarial sale, or at any brokes's board, and after deducting all costs and expenses of every kind
for collaction, sale and delivery, the proceeds of any such sale or sales may be applied by you upon any
obligation or abligations of the Borrower, payment of which is guaranteed by the undersigned or ypon eny
other debt or liability of the respective undersigned 1o you, (4) setile or compromise with the Borrovser,
and/for any other person or persons liable thereon, any and all instruments, loans advances, credits and
other obligations, payment of which is hereby guarantecd by the undersigned, and/or subordinate the
payment of the same or any part thereof to the payment of any other debt or claim which may at agy time
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be due or owing to you and/or any other persons; all in such mannicr and upon sich torus a3 you imay see
fit. and without notice to or further assent from any of the undersigned, who hereby agree 1o be and remain
bound upan this guaramy, irespestive of the existence, value or condition of any collateral, and
notwithstanding any such exchange, setilement, compromise, surrender, release, sale, application, renewal
or extension and notwithstanding also that al) obligations of the Borrower to you outstanding and unpaid
at any time may exceed the amount prescribed in this guaranty.

And you are hereby authorized, at yoor option, to apply on a¢count of any debt or Hiability of the
undersigned 1o you, now existing or which may hereafier arisé any money or other property, or the
proceeds thereof, which may now or hereafter be deposited or be left with you by the undersigned or any
of them or in which the undersigned or any of them have any interest. All remintances and property shall
be deemed left with you as soon 25 put in transit to you by mwil or carrier.

No delay on your part, of that of any of your successors or assigns, in exercising or enforcing any

rights or lien hereunder or in taking any action to collect or enforce any of the indebtedness or other

-obligation hereby guaranteed, shall operate as a waiver of any such rights or liens or prejudice in any
mannper your rights hereunder, as against the undersigned.

In case of insolvency or bankruptey in the affairs of the Borrower, or of any of the undersigned,
or in case a petition in bankruptcy or for the appointment of a receiver should be filed in any court by or
against the Borrower or by or against the undersigned or any of them, or application should be made Yor
the attachment of any properties of any of them, then all of the instruments, loans, advances, credits or
other obligatians hereinbefors referrad to shall be deemed for the purpase of this guaranty immediately cue
and payable and the responsibility of each one of the undersigned in this document shall be demandable;
all without demand or notice,

This is 2 continuing guaranty and shall vremain in full force and effect untit you have in fact
received notice in writing at your above mentioned office that the same has beea revoked by the
undersigned. This guaranty may not be canceled or revoked in any othér manner; and it 1s expressly agreed
that the fact that no use is madc of this guaranty for a period or various periods of time shall not be
construed a5 amounting to a revocation or cancellation thereof, The revocation of this guaranty shall not
release the undersigned from any liability as to any instruments, loans, advances or other obligations
hereinbefore referred to which may be held by you or in which you may have any interest ar the time of
the receipt of such notice. No act or omission of any kind on your part in premises shall in any event affect
or impair this guaranty, nor shall the same be affected by any change which may arise by reason of the
death of any partner or parmers of the undersigned, or of the Borrower, or of the accession 1o any such
partnership of one or more new parters.

This guaranty shall be binding upon the undersigned, and each of them, and their respective
execurars, administrators, successers and assigns, as soon as any discount, loan discount, loan or advaice
is made by you, or any credit extended by you hereunder, or in reliance upon this guaranty, the
undersigned hereby consenting and agreeing that all loans and advances which you may hereafter make,
all instraments which you may heceafier discount, and all credit which you may hereafier extend to or for
the Borrower during the existence of the guaranty, shall be decmed to be made at the request of the
undersigned and in refiance gpon this guaranty, it being understood that untif such time as afl obligations
t0 you of the Borrowsr shall have been paid in filll {norwithstanding that such obligations outstanding and
unpaid at any time may excead the amount prescribed in this guaranty, if any), the undersigned agree that
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neither they, nor any eue of thetn, nor their fespeciive executors, adminiskators, successors and/or aasipns,
shall exercise any righis to proceed against the Borrower, nor shall assert against you or the Borrower,
jwdicially or otherwise, any claim or right 1o be subrogated with respect to any amounts which may have
been paid to you by the undersigned, or any of them, under the provisions of this document; it being the
intention of the undersigned that, irrespective of the amounts which may at any time be owing 1o you by
the Borrower, the obligationa so you of the underaigned hereunder, up te the limit above stated, if any,
shall not be diminished until such time as you shall have been paid i full.

If this guaranty is executed by more than one person, it shafl be the joint and several abligation of
each and every one of such persons, among themselves and with the Borrower, and shall not be deemed
to have been ravoked or diminished with respect to any of them by the death of all, some, or one of such
persons, or by the revocation or selease of any obligation hereunder, by or against all or any of such ather
persons,

PREFERRED COMMUNICATION SYSTEMS, INC.

(hahs M. fiaknr

By: Charles M. Austin
President




ATTACHMENT D



Reference Copy Only. Do Not Mail to the FCC as an Application.

Submitted: 1272272005 at 17:08:33

File Number: 00024088

FCC 601

Application for Wireless Telecommunications Bureau Approved by OMB

Main Form Radio Service Authorization 3060 - 0798
See instructions for
pubfic burten estimate

1} Radio Service Co 1a} Existing Radio Service Code:

YC
General information

2) (Selectonly ong) {AM )ﬁ
NE - New . Al - Administrative Update NT - Required Notifications
MD - Modification RM - Rer fleation WD - Withdrawal of Application EX - Requeasts for Extension of Time
AM - Amendmant CA - Caf tEicense DU - Duplicate License RL — Registered Location/Link

3a) ¥ this application is for a D& se, Demonstration License, or a Special Temporary { DM S NA
Authorization (STA), enter the code afi uired exhibit as describad in the instructions, Otherwise
enter "N’ (Not Applicable).

3b) ifthis application is for Special Temporary-Authority dugste.an emergency sltuation, enter Y”; otherwise enter 'N’ { IYes No
Refer to Rule 1.815 for an explanation of situatio Sid to be an emergency.

4) I this application is for an Amendment or Wi file number of the pending application currentiy Fila Number
on file with the FCC, = 0002408877

5} If this application is for a Madification, Renewal O?ﬂ‘y Ren W E'mcllﬁmtlcm. Cancellation of License, Duplicate Call Sign
License, or Administrative Update, enter the call sign of theBxi& C license
if this is a request for Registered Location/Link, enter m'éiﬁ% call sigiassigned to the geographic license

6) i this application is for a New, Amendment, Renewai Onlyg enewal/Modification, enter the requested
authorization expiration date (this item is optional). 25 MM ; Do

7) Is this application “major” as defined in §1.929 of the Commiss; en read in conjunction with the ( )Yes No
applicable radic service rules found in Parts 22 and 90 of the i les? {(NOTE: This question only
applies to cartain site-spacific applications. See the instructions fog plicabilft¥and full text of §1.929).

8) Are attachments being filed with this application? { )Yes No

Fees, Walvers, and Exemptions

9) Is the applicant exernpt from FCC application fees? {N )Yes No
10) Is the applicant sxempt from FGG regulatory fees? { )Mes No
11a) Does this application Include a request for a Waiver of the Commission's rule(s)? { )Yes No
If 'Yes', attach an exhibit providing rule number(s) and explaining circumstances.
11b) ¥ #1ais Y, enter the number of rute section(s) being waived. Number of
: Rule Section(s):
12) Are the frequencies or parameters requested in this filing covered by grandfathered privileges, pre { JYes No

approved by waiver, or functionally integrated with an existing station?

FCC 601 — Main Form
July 2005 — Page 1




Applicant Information

13} FCC Registration Number (FRNY

0004675617 '
Applicant/Licansee| - Fantity. type: {Select OnTj
Individual 12 Cofperation Unincorporated Association D Trust [:} Government Entity

provided?

artnership D Limited Liability Company

u Lirnited Liability Partnarship

pdated, is the update 2 result from the sale {or transfer of control) of the license(s)
“préper Commigsion approval has not been received or proper notification not

{ Yes No

16) First Name (if individuaf)

Mi- Last Name:

Suffixc

17} Legal Entity Name (if other tha
Preferred Acquisitions, inc

18} Attention Te:
Charles Austin

19} P.O, Box.

20) Street Address:
6311 North O*Connor Blvd. N24

21) City:
Irving

22) State:
TX

75039

23) Zip Code:

24) Telephane Number:
(972)859-7626

25) FAX:
{372)369-7625

26) E-Mail Address:

precomsysg@aol.com

27) Demoygraphics (Optional):

Race:

[.—_I Agian

__D White

D American Indian or Alaska Native

D Black or African-American

D Native Hawallan or Other Pacific Islander

| Not Hispanic:or: Latino .

Gender:

[:l Male

[‘_‘3 Femals

Reai Party In Interest

applicant).

28) Name of Real Party in Interest of Applicant (i different from

} of Real Party

in Interest:

Contact Information (If different from the applicant}

30) First Name: MI: Last Name: Suffix:
31) Company Name:
32) Attention To:
33)P.O. Box; And [ 34) Street Address:
i0r
35) City: 36) State:
38} Telephone Number: 39) FAX:

40) E-Mail Address:

FCC 801 — Main Form

July 2005~ Page 2




Regulatory Status

r\) This fhing ie for authorization to provide of use the foflowing lype{s} of radio service offering (enter all that apply):

{ )Commoen Cardar _ { -‘EN_qn—Common Carrier  { )Private, internal communications  (

}Broadcast Services { __|Band Manager

vide the following type(s) of radio service (anter all that apply):

(

{ )Radicipcation { )Sateliite (sound) ( )Broadcast Services
43) Interconnacted Serv] :

( J¥es No

sentative of any foreign government? { Yas No
{ Yes No
46) Is tha applicant & corporation orgé under:the laws of any foreign government? { JYes No
47) ts tha applicant a corparation of which B { Yes No
representatives or by a foreign govert
foreign country?
483) Is the applicant directly or indirectly contfoled by { Yes No
is owned of racord or voted by afiens, their repres
corporation arganized under the laws of a fofelg
48b) If the answer to the above question is *Y", has the ap@iil wed a ruling(s) under Section 310(b}{4) of the { YYes No
Communications Act with respect to the same radio. d In this application?
if the answer to 48b is ‘N’, attach to this application py of a request for a foreign ownership ruling pursuant to
Section 310{b)}4} of the Communications Act,
Baslc Qualification Questions
49) Has the applicant or any party to this application had any FCC station tization, license or construction { YYes No
permit revoked or had any application for an initial, modification or refigweal of FCC station authorization, license, or construction
permit denied by the Commission? g
50 Has the applicant or any party to this application, or any party direclly oriiigiee Epntrolling the applicant, { Yes Mo
aver been convicted of a felony by any state or federal count?
51) Has any court finally adjudged the applicant or any party directly or inditi 3iling the applicant guilty of uniawfully { Wes No

rnonopolizing or atternpting uniawfully to monopolize radio communicatic

5 irectly, through control of
manulacture or sale of radio apparatus, exclusive traffic arrangement, or any

Aeronautical Advisory Station (Unicom) Certiflcation

52)( ) ¢ certify that the station will be located on property of the airport to be servéth o d, igféases where the airport daes not have a control
tower, RCO, or FAA fiight service station, that | have notified the owner of the airportand alt aviation service organizations located at the airport
within ten days prior to application.

Broadband Radlo Service and Educational Broadband Service Cable Cross-Ownershi
53a) Wil the requested facilities be used to provide multichannel video programming service?

{ )¥es No
53b) 1 the answer to question 53a is yes, does applicant operate, control or have an attributable { Yes No

{as defined in Section 27.1202 of the Commission’s Rules) in a cable tetevision system whosd
araa is located within the geographit service area of the reguested facilities?

Note: If the answer to quastion 53b is °Y", attach an exhibit explaining how the applicant complies with S

2 of the Commiission's Rules
or justifying a waiver of that rule. If a waiver of the Commission Rule(s} is being requested, item 11a must .

Broadband Radio Service and Educational Broadband Service {(Part 27)

§4) {For EBS only) Doss the applicant cormply with the programming requirements contained in Sectlon 27.1203
of the Commission's Rules?

{ JYes No

Note: 1fthe answer to Item 54 Is ‘N’, attach an exhibit explaining how the appiicant complies with Section 27
iustifying a walver of that rule. It a waiver of the Commission Rula(s) is bein uested, llern 112 must be answered i
55} {For BRS and EBS) Does the applicant comply with Sections 27.50, 27.55, and 27.1221 of the Commission’s Rule:

Note: ifthe answer to Hem 55 Is 'N', attach an exhibit justfying a walver of that rula(s). if a waiver of the Commission Rute(s)
ltem 11a musl be answered 'Y, E

FCC 601 — Main Form
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General Certification Statements
1) The applicant waives any claim to the use of any particutar freGuency or of the slectromagnatic spectrum as against the regulatory power of the United States
because of the pravious use of the same, whather by license or otheqwise, and requests an authorization in accordance with this application,

) 2Z)  The applicant ceries akgh 1 of this application would not cause the appiicant (o be in violalion of any pertinent crosg-ownership or atibution rulkes.”
*If the appn'rcanl hassougfrl- caiver of any such rule In connection with this applicalion, i may make this certification subjset o the outcome of the waivar request

3) Tha applical 1t Tt t 31l stat@gments mada in this applicaﬁon and in the exhibits, aftachments, or documents incorporated by raference are material, are part of
, compite, corract, and made in good faith.

4) giifierthe applicant nor any other party o the application is subject to a deniol of Federal benefits pursuant to §5301 of the Ant-Drug

: 62, bacause of 2 comviction fer pogsession or distribution of 2 controlled substance. This cartification does nol apply to appiications
under §1,2002(c) of the ryles, 47 CFR § 1.2002(c). See §1.2002(b) of the rules, 47 CFR § 1.2002(b), for the definition of “party 1o the
tigg

Higs cumant required ownership data on fife with the Commission, (2} is fillng updated ownership data simultaneously with this
wrnership data under the Commission's rules.

tions, and transmitters for which this authorization is hereby requested ara either: (1) categorically excluded from routine
in 47 C.F.R. 1.1307(b); or, (2) have been found not to cause human exposure o levels of adivfrequency
R. 1.1310 and 2.1093; or, {3} are he subject of one or more Environmental Assessments filed with the

The applicant cartifies’that I
application, or (3) Is not

6} The applicant certifias that?
anvironmental evaluation
radiation in excess of the Iimi&spedﬂad
Comrnission.

71 The apphicant cartifies {hat it has
lncem_gs) }

8} _The apphicant cortifies that it Is nol in defaum

The Abpropriate Commission rules dafining sSligibility fo hold tro requesied icanse(s), and is ehgible to hold the requested

nt for Commisston licenses and that it is not definquent on any non-tax debt owed to any faderat agency.

Signature
§6) Typed or Printed Name of Party Authorized.to Sign
First Nama: ‘

Charles
573 Title:

President
Signature:

Charles M Austin

Mi: Last Name: Suffix:
M Austin

58) Date:
12/22/2005

FAILURE TO S1GN THIS APPLICATION MAY RESULT IN
Upon grant of this license application, the ficensea may be subjectic:
coverage requiremants will result in termination of the license. Con
that apply to the type of license requestad In this application.
WILLFUL FALSE STATEMENTS MADE ON THIS FORM M OR ANY ATTAG
§1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTI

Title 47, §503).

OF THE APPLICATION AND FORFEITURE OF ANY FEES PAID.

in mfﬁfmcﬂon or coverage requirernents. Failure to meet the construction or
CC regulations to detarmine the construction or covarage reguirements

UNISHABLE BY FINE AND/OR IMPRISONMENT (U.S. Cods, Tille 18,
LS. Code, Title 47, §312(a)}1)), ANDIOR FORFEITURE (U.S. Cods,

FCC 601 — Main Form
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